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U S WEST COMMUNICATIONS, INC. REPLY COMMENTS

I. INTRODUCTION

None of the following points established in U S WEST Communications,

Inc. 's ("U S WEST") Comments were effectively rebutted in the commentary of

other parties:

• The Petition is moot because it is undisputed Western Wireless Corporation
("WWC") failed to provide any evidence that it satisfied even the weakened
standard it advocates (capacity and intent to offer and advertise throughout
the service area of its choice). I

• The South Dakota Public Utility Commission ("SDPUC") simply followed the
plain language of Section 214(e)(l) in requiring that WWC actually offer and
advertise throughout the service area WWC itself proposed in order to
become an Eligible Telecommunications Carrier ("ETC").' Therefore, no
preemption is possible.

IUS WEST Comments at 5-6.

2 Id. at 6-8, citing in part to Texas Office of Public Uti!. Counsel v. FCC,
F.3d _, 1999 U.S. App. LEXIS 17941 *39-40 (5th Cir. 1999) ("TOPUC"). And
see, Public Notice, Procedures for FCC Designation of Eligible
Telecommunications Carriers Pursuant to Section 214(eH 1) of the
Communications Act, 12 FCC Red. 22947 (1997) (carrier must demonstrate it
presently meets offer-and-advertise requirements); Application ofGCC License
Corporation for Certification as an Eligible Telecommunications Carrier pursuant
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• Even if the Section 214(e)( 1) offer-and-advertise requirement were some sort
of Section 253(a) prohibition' (also referred to as a barrier to entry), it would
not be preempted because that Congressional mandate is necessary to
ensure viability of the Federal Universal Service Fund, and it applies equally
to all applicants regardless oftechnology.'

• In any event, the Section 214(e)(l) offer-and-advertise requirement is not a
Section 253(a) prohibition.'

Therefore, none of the foregoing points need be rehashed in any detail with one

exception that bears emphasis: The last of the foregoing points goes to the

heart of the Petition, and the commentary filed by the parties underscores the

absolute dearth of evidence of any prohibition of the ability to provide service.

Such commentary is the topic of these reply comments.

II. THERE IS NOT A SCINTILLA OF EVIDENCE OF
A SECTION 253(a) PROHIBITION

Four other parties agreed with U S WEST that there is no evidence of a

Section 253(a) prohibition: Furthermore, the parties supporting WWC's

Section 253(a) hyperbole, including WWC, merely trotted out the same old tired

rhetoric about barriers to entry without actually discussing even a scintilla of

evidence to support that haggard old song. No evidence was attached to the

to the Telecommunications Act of 1996, Cause PUD No. 980000470 at 3-4 (OCC,
5/13/99) (Official Transcript of Proceedings, Oral Ruling of the AW).

, Actually, such a characterization is impossible by the very plain text of
Section 253(a), which bars only state or local regulations, not federal ones,
such as the Section 214(e)(l) offer-and-advertise requirement.

4 U S WEST Comments at 11-13.

5 Id. at 9-11.

6 See,~, Coalition of Rural Telephone Companies at 12-19; Rural Telephone
Coalition at 10-16; United States Telephone Association at 2-4; South Dakota
Independent Telephone Coalition at 17-34.
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comments; the pro-preemption parties merely made the following blustery

arguments without anything to back them up:

WWC-

• The SDPUC holding is "so onerous as to prevent Western Wireless (or any

other carrier) from being designated as an ETC."'

• The "demands of the SDPUC serve as a barrier to entry because (i) they fly

in the face of the economics of the telecommunications marketplace and the

pro-competitive principles of the Act, and (ii) they make it impossible for

non-incumbents to enter into markets."'

• The SDPUC "requirement effectively precludes new entrants from ever

qualifying as ETCs."'

• The '"SDPUC's denial of ETC status itselfmakes it impossible for Western

Wireless to provide the service that would enable it to qualify, in the

SDPUC's eyes, as an ETC."IO

Association for Local Telecommunications Services ("ALTS") -

• "[T]here are certain, high cost areas in the country for which, without a

subsidy, no carrier could economically provide service." I I

'wwc at 3-4.

, rd. at 4.

9 rd. at 5.

10 rd. at 6 (quoting WWC Petition at 12).

II ALTS at 4.
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• The SDPUC "Order clearly has the effect of prohibiting Western Wireless,

and presumably any other new entrant, from entering many of the more

rural and high cost markets in South Dakota.""

Personal Communications Industry Association ("PCIA") -

• The SDPUC Order "has the effect of prohibiting Western Wireless from

providing universal service.""

AT&T Corp. ("AT&T") -

• The SDPUC set "an impossibly high standard" that "is a barrier to entry in

the South Dakota market.""

None of these aggressive assertions is backed up by even the slightest bit of

evidence.

Indeed, WWC's Form IO-K (attached hereto as Exhibit A) contradicts the

idea of difficulties in entering rural areas. That document is replete with WWC

statements to the effect that it has decided that its most profitable strategy is

to enter rural markets because there is no competition; there is high growth

potential; and most important, such markets are low cost for WWC. IS

12 Id.

" PCIA at 4-5.

14 AT&T at 1.

I' The PCIA also trumpeted the fact that CMRS is lower cost than landline
telephony suggesting ease of entry. PCIA at 3, 6 (touting relative low cost and
efficiency of wireless). It is however, interesting that the pro-preemption
parties back off of this argument when it hurts them. AT&T at 6 (implying high
costs to support argument that WWC cannot afford to enter). One particular
party even stooped to misquoting the holding of the SDPUC as requiring the
applicant to actually provide service throughout the service area when the
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Furthermore, there is no mention of universal service support at all, let alone

as a sine qua non of rural entry. The following quotes are illustrative:

• "Western Wireless' principal focus is on the operation of cellular systems in

rural markets... Western Wireless believes that analog cellular is the

optimum technology for these rural areas because they are less susceptible

to competition and have a greater capacity for future growth than most

. k ""major mar ets.

• Several "inherent attributes of RSAs and small MSAs make such markets

attractive. . . Such attributes include high subscriber growth rates,

population bases of customers with substantial needs for wireless

communications, the ability to cover larger geographic areas with fewer Cell

Sites than is possible in urban areas, less intense competitive environments

and less vulnerability to PCS competition.""

• WWC "targets a customer base which it believes is likely to generate higher

monthly service revenues, while attempting to achieve a low cost of adding

new subscribers.""

Nor is there any evidence that the Section 214(e)(1) offer-and-advertise

requirement would run afoul of footnote 31 of the TOPUC decision. WWC

argues, again without supporting evidence, that by following the Section

holding merely required that the applicant offer throughout the service area
proposed and chosen by the applicant. AT&T at 1.

16 Exhibit A, WWC Form lO-K at 5.

17 Id. at 6 (emphasis added).

" dLat8.
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214(e)(1) offer-and-advertise requirement the SDPUC ensured that "'no

otherwise eligible carrier could receive designation. m
l
' In fact, this obviously is

not true. For example, a competitive local exchange carrier ("CLEC")

purchasing unbundled network elements ("UNE") clearly could satisfy the

Section 214(e)( 1) standard. 2O In addition, WWC itself has not even attempted to

show that, if it had chosen a smaller proposed service area, then it would have

had difficulty in meeting the Section 214(e)(l) standard. 21

II. THE SECTION 253(a) STANDARD FOR PREEMPTION
IS EXTREMELY DIFFICULT TO MEET

This vacuum of evidence occurs in the face of a very high standard for

preemption. Section 253(a) bars local regulation only if it has the effect of

"prohibiting the abilitv of any entity to provide any ... telecommunications

service."" The FCC has stated that this standard requires, in part, that the

petitioner prove that the regulation complained of renders entry (not attaining

ETC status) '''not economically viable. m23 WWC bears the burden of proving

such a "prohibition" on its ability to provide service. Thus, one would expect

WWC and others to have submitted affidavits and other documentation

I' WWC Comments at 7. The TOPUC court stated in dicta that a requirement
with such effect "would probably run afoul of §214(e)(2)'s mandate to
'designate' a carrier or 'designate more than one carrier. m TOPUC at *41 n.31.

20 Cf. AT&T at 7, n.7.

21 See Part IV, infra.- --
" 47 U.S.C. § 253(a) (emphasis added).

23 See AT&T at 7 n.7.
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showing some prohibition and the lack of economic viability of entry, but there

is no evidence at all, only unsupported and illogical argument."

III. THE CIRCUMSTANCES OF WHICH WWC COMPLAINS ARE THE SAME
ONES UNDER WHICH U S WEST PROVIDES UNIVERSAL SERVICE
WITHOUT SUPPORT

In addition to the paucity of evidence to support it, here is also a

fundamental conceptual flaw in the Section 253(a) argument: that the offer-

and-advertise requirement is not a barrier to entry or a prohibition is

conclusively proven by the fact that the circumstances cited by the pro-

preemption parties as constituting an unlawful prohibition are exactly those

that incumbent ETCs had to weather and often still do weather in high cost

areas without receiving support. AT&T has characterized the Section 253(a)

argument as a "Hobson's choice" in which WWC must either provide service in

the high cost area at a price with a nice markup included (and capture no

customers) or charge a lower price to obtain customers in the high cost area

(but receive no profit on those high cost customers)." Oddly enough, as

U S WEST pointed out in its comments, this is exactly the type of situation

U S WEST faces today in South Dakota, yet it continues to provide affordable

" Moreover, the argument is misguided. It is not aimed at proving Section
214(e)(1) is a barrier; it is aimed at proving that Section 214(e)(1) is not an
affirmative aid to entrants in rural areas. AT&T at 8. That, of course, is beside
the point. Universal service's goal is not competition in rural areas. Rather,
universal service's modern purpose is ubiquitous affordable basic service
without doing harm to competition. It should do so through explicit support,
rather than implicit subsidy. In this way, ILECs are not competitively harmed
by the old implicit subsidy system that handicaps them in low cost areas.

25 AT&T at 6.
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service to high cost areas without receiving support." It does this by way of

implicit subsidies from low cost service areas -- the same way WWC can. In

other words, AT&T has pointed out not a Hobson's choice, but a red herring.

IV. WWC MAY HAVE ITSELF CREATED OBSTACLES TO ENTRY
(IF ANY EXIST) BY ITS OWN CHOICE OF SERVICE AREA

To the extent WWC actually has difficulty offering and advertising

throughout the entire state of South Dakota, it has only itself to blame and not

the Section 214(e)(1) requirement. As the FCC has made clear, WWC can

choose its own service area and make it as small or large as it wants, subject to

FCC approval." In other words, WWC is not stuck with the service area of the

incumbent ETC or any other service area. If the incumbent ETC's service area

is too large for WWC to enter all at once, then WWC could define and propose

for itself a smaller (or several smaller) service areas, easing entry. WWC did not

do this. Instead, it chose the entire state of South Dakota as its proposed

service area. In other words, any entry difficulty due to service area issues is

not preempted because it is not caused by local regulation, but by WWC itself.

V. CONCLUSION

The SDPUC acted correctly and lawfully in denying WWC's ETC

application. That application was barren of evidence to satisfy the explicit

offer-and-advertise-throughout requirement of Section 214(e)( 1). Intent is all

WWC offered up to satisfy the duty to actually offer and advertise, and that is

" U S WEST Comments at 11-12.
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insufficient. Moreover, WWC's Section 253(a) prohibition argument is as short

on evidence as it is long on rhetoric. The Petition must therefore be denied.

Respectfully submitted,

U S WEST COMMUNICATIONS, INC.

Of Counsel,
Dan L. Poole

September 17, 1999

By: (J+~t.~_
Steven R. Beck ( !?- lJ)
Suite 700
1020 19th Street, N.W.
Washington, DC 20036
(303) 672-2736

27 Procedures for FCC Designation of ETCs, 12 FCC Red. 22947 (1997) (fifth
requirement of petition is service area petitioner "requests the Commission to
designate.").
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Class A Common Stock, no par value
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Cautioaary statement for purposes of the ·Safe Harbor" provisions of the Private Litigation Reform Act of 1995.
The following information contains statemenu that are not based on historical fact, including the words "believes,"
"anticipates; "intends; "expects" and similar words. These statements constitute "forward-looking statemenu" within the
neaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking statemenU involve known and

unknown risks, uncertainties and other factors that may cause the aeroaI results, events or developments to be significantly
different from any future results, evenu or developments expressed or implied by such forward.looking statements. Such
factors include: 1) general economic and business conditions, both nationally and in the regions in which Western WlI'C1ess
operates; 2) technology changes; 3) competition; of) cbanges in busincss Strategy or development plans; 5) Western Wireless'
potentially high level of debt; 6) tbe ability to anract and retain qualified personnel; 7) existing governmental regulations and
changes in, or the failure to comply with, governmental regulations; 8) liability and otber claims asserted against Western
Wireless; and 9) Western W...eless' ability and tbe ability of iu third-party suppliers to take corrective action in a timely
manner with respect to tbe Year 2000 issue.

Given these uncertainties, we caution prospective investors not to place undue reliance on such forward.looking
statements. Western Wireless disclaims any obligation to update any such factors or to publicly announce any revisions to
any of the forward-looking statements contained berein to reflect future rcsuIts, events or developments.

PART I

Item 1. BUSINESS

Introduction

Western Wireless Corporation ("Western Wireless") provides wireless communications services in the United States
principally through tbe ownership and operation of ccl1u1ar and personal communications services ("PCS") systems. Tbe
cellular operations are primarily in rural areas and the PCS operations are primarily in urban areas due to Western Wireless'
belief that tbere are certain Strategic advantages to operating each technology in tbese respective areas. As of December 31,
1998, Western Wu-eless provides ccl1u1ar services in 17 western states under tbe Ccl1u1ar Once brand name. Western WlI'C1ess
provides PCS services through its 80.1% ownership in VoiccStrcam Wu-eless Corporation ("VoiccStrcam"). VoiccStrcam bad
commenced commercial operations in ten markets under the VoiccStrcamiID brand name as of December 31, 1998 (an
eleventh market commenced commercial operations in February 1999). VoiccStrcam PCS services arc also offered in tbrcc
additional markets in conjunction with joint vennu-cs (a fourth market commenced commercial operations in February
1999).

On February 8, 1999, Western Wu-eless announced its intention to separate VoiccStrcam from Western Wu-eless' other
operations (the ·Spin-off"). Western Wu-eless has received a favorable ruling by tbe Intemal Revenue Service for a tax free
spin-off, and the approval by its board of directors to take the necessary Steps to complete the Spin-off. Western WlI'C1ess
will distribute all of its interest in VoiccStrcam to its sharebolders upon the Spin-off. Although VoiccStrcam has been
operated separately from Western WlI'C1css' other operations and has been a separate legal entity since its inception, the Spin­
off will establisb VoiceStrcam as a stand-alone entity with objectives separate from tbose of Western Wu-eless. The Spin-off is
subject to numerous conditions including, among others, tbe receipt of certain government and third party approvals. There
is no assurance that such conditions will be met to complete tbe Spin-off.

Background

The wireless Communications Industry

Overview

Wireless communications systems usc a variety of radio frequencies to transmit voice and data. Broadly defined, the
wireless communications industry includes one-way radio applications, such as paging or beeper services, and two-way radio
applications, such as ccl1u1ar, PCS and Enhanced Specialized Mobile Radio ("ESMR") nerworks. Each such application is
licensed in a distinct radio frequency block..
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Since its introduction in 1983, wireless service bas P-0WII dramatially. N of June 30, 1998, according to the Cellular
Telecommunications Industry Association rC11A·) there were over 60.8 million wireless subscribers in the United States,
representing a penetntion nte of 22.4....

In the wireless communications industry, there are twO principal frequency bands licensed by the Federal
Communications Commission ("FCC") for transtnining two way voice and data signals, ·cellular· and ·PCS.· Cellular
systems are genented at 824 to 899 MHz and can be either analog or digital. Although all cellular systems provide analog
capabilities, digital technology bas been introduced by most carriers in urban markets. Analog technology bas several
litnitations, including lack of privacy and limited capacity. Digital systems conven voice or data signals into a stream of digits
that is compressed before transmission, enabling a single r.adio channel to carry multiple simultaneous signal transmissions.
This enhanced capacity, along with improvements in digital signaling, allows dicital.based wireless technologies to offer new
and enhanced services, such as greater call privacy, and robust data transmission features, such as ·mobile office· applications
(including facsimile, electronic mail and wireless connections to computer/data networks, including the internet).

PCS is a term commonly used in the United States to describe a ponion of r.adio spectrum from 1850 to 1990 MHz.
PCS spectrum was auctioned by the FCC in six frequency blocks (A.F) beginning with the A and B Blocks in late 1994 and
1995. In late 1995 and in 1996 the C Block was auctioned and the FCC concluded simultaneous auctions of the D, E and F
Blocks in 1997. In 1999, the FCC intends to reauction ponions of the C, D, E and F Blocks returned to the FCC. This
ponion of ndio spectrum is to be used by PCS licensees to provide wireless communications services. PCS competes directly
with existing cellular telephone, paging and specialized mobile radio ("$MRi services. PCS includes features that are not
generally offered by analog cellular providers, such as data transmissions to and from computers, advanced paging services
and facsimile services. In addition, wireless providers may eventually offer mass market wireless local loop applications in
competition with wired local communications services.

Operation of Wireless Communications Systems

WlI"eless communications system service areas, whether cellular or PCS, are divided into multiple cells. Due to the
frequencies in which they operate, a single cell in a cellular system generally transtnits over a wider r.adius than a comparable
PCS cell. In both cellular and PCS systetDS, each cell contains a transtniner, a receiver and signaling equipment (the ·Cell
Site·). The Cell Site is connected by tnicrowave or Ianclline telephone lines to a switch that uses computers to control the
operation of the wireless communications system for the entire service area. The system controls the transfer of calls from
cell to cell as a subscriber's handset travels, coordinates calls to and from handsets, allocates calls among the cells within the
system and connects calls to the local landline telephone system or to a long distance telephone carrier. WlI"e1css
communications providers establish interccnnection agreements with local exchange carriers and inter-achange carriers,
thereby integrating their system with the existing Iandline communications system.

Because the signal strength of a transmission between a handset and a Cell Site declines as the handset moves away from
the Cell Site, the switching office and the Cell Site monitor tbe signal strength of calls in prop-ess. When the signal strength
of a call declines to a predetertnined level, the switching office may ·hand off" the call to another Cell Site where the signal
strength is stronger. If a handset leaves the service area of a cellular or PCS system, the call is disconnected unless there is a
technical connection with the adjacent system.

Wireless system opentors nonnally ap-ee to provide service to subscribers from other compatihle wireless systems who
are temporarily located in or traveling through their service areas in a practice called ·roaming." Agreements among system
operators provide that the carrier that normal1y provides services to the roaming subscriber pays the serving carrier at ntes
prescribed by the serving carrier. Analog cellular handsets are functionally compatihle with cellular systems in all markets
within the United States. N a result, analog cellular handsets may be used wherever a subscriber is located, as long as a
cellular system is opentional in the area and necessary roaming arrangements exist. Although PCS and cellular systems
utilize similar technologies and hardware, they operate on different frequencies and use different technical and network
standards. Dual mode phones, however, make it possible for users of one type of system to ·roam· on a different type of
system outside of their service area.

PCS systems opente under One of three principal digital signal transmission technologies, or standards, that have been
deployed by various operators and vendors for use in PCS systetDS: GSM, TDMA or CDMA. GSM is the most widely user'
digital wireless standard in the world serving over 120 tni1Iion subscribers in approximately 130 countries. A benefi.
associated with GSM technology is its use of an open system architecture that allows opentors to purchase network
equipment from a variety of vendors that share standard interfaces for opention. This open architecture provides flexibility
by the operator in vendor cost leveraging, and provisioning of features, products and services.
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GSM and IDMA are both based upon time-<livision of spectrum and are curTently incompatible with each other and
with COMA. Accordingly. a subscriber of a system tbat utilizes GSM technology is currently unable to use a GSM handset
when traveling in an area not served by GSM·based PCS operators. unl... the subscriber carries a dual·mode handset tbat
,>ermits the subscriber to we the analog cellular system in tbat area. Under a memorandum of undemanding between GSM
operators in the United Sutes and Canada and the association of IDMA operators in the United SUtes and Canada, there are
plans to promote the interoperability of GSM and IDMA standards.

The IDMA-based PCS standard offers the same features and services offered by the time division·based digital cellular
standard currently in we by certain cellular operators in the United States. including AT&T Wirel... Services Inc. rAT&T
Wirel...·) and Southwestern Bell Wrrel... ('Southwestern Bell'). Both the COMA· and IDMA·based PCS standards we a
closed system architecture tbat will limit PCS operators' choices of equipment vendors. The CDMA standard is the most
widely adopted digital standard in the United States. COMA·based PCS systems offer the same features and services offered
by COMA·based cellular systems.

The Cellular Business of Western Wireless

After the Spin-off Western Wrrel... will continue to operate domestic cellular services. P"l;ing and competitive local
exchange services in select U.S. marketS and international telecommunications operations through joint ventures.

General

Western Wireless operates high quality cellular systems in 17 western JUtes. serving over 660.000 cellular subscribers
under the Ccl1ular One brand name. To support its rapidly growing subscriber b.... Western Wirel... operates and
mainuins extensive centraliud manar;ement. back office functions and a call center in the JUte of Washington. Western
Wrreless also operates p"l;ing systems in eight western JUtes serving 35.900 P"l;ing customers at December 31. 1998.

Through international joint ventures. Western Wirel... has interests in (and in certain cases manar;es) wireless licenses in
several foreign countries. including Ghana, Iceland, Haiti, Croatia and the Republics of Latvia and GeoJlia. In addition.
Western Wrrel... has interests in entities which bave made wireless license applications in certain other foreign countries.
Western Wirel... does not own a controlling interest in any of these joint ventures. As such each of these joint ventures is
accounted for wing the equity method as of December 31. 1998. A joint venture which Western Wrreless controls has been
notified by the Irish Government tbat it is the preferred applicant for a DCS-18oo/GSM 900 mobile communication license
in Ireland. The license has not yet been issued, as the decision by the Irish Government is subject to a pending legal
proceeding.

Cellular Strategy

Western Wirel...• principal focus is on the operation of cellular systems in runI marketS in the United States. Western
Wrrel... believes tbat analog cellular is the optimum technology for these runI areas because they are less susceptible to
competition and bave a greater capacity for future growth than most major marketS.

Western Wirel...• operating strategy is to position itself as the premier runI communications provider in the United
States. This strategy requires that it: (i) maintain and operate high quality systems with extensive cover"l;e; (u) expand
operations through increased subscriber growth and W"l;e; (w) utilize centraliud man"l;ement. back office functions and its
own sales force to improve operating efficiencies and generate greater econotnies of scale; and (iv) acquire additional cellular
licenses in rural ar....

Western Wirel... is implementing its strategy by: (i) continually upgrading and maintaining its present systems to allow
for more functionality and quality perfOrtnaDce; (u) offering a targeted range of products and services to complement today'.
bwin... and personal lifestyles at competitive prices; and (w) providing a superior level of customer service.
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Western W...dess bas roaming arrangements with virtually every cellular carrier in Nonh America including roaming
arrangements with certain cellular carriers adjacent to Western W...dess' markets that provide attractive rates to Western
Wifeless' customers when roaming in these surrounding areas. In addition, Western Wireless bas roaming arrangements with
several wireless serv;" ~roviders, including AT&T W...eless, Sprint PCS L.P. ("Sprint PCS"), AirTouch Communications,
Inc. ("AirTouch"), So .'nwestern Bell and U.S. West Wireless ("U.S. West") that allow their customers to roam in Western
Wireless' cellular m~ ..ets. Western Wireless allo..... PCS subscribers to roam in its markets through the use of dual and trio
mode handsets.

Western Wireless Formation

Western Wireless was formed in July 1994 as the result of a business combination (the "Business Combination") among
various companies, including Markets Cellular Limited Partnership d/b/a Pacific Northwest Cellular, a Delaware limited
partnership ("MCLP"), and General Cellular Corporation, a Delaware corporation ("GCC"). GCC commenced operations
in 1989 and MCLP was formed in 1992. As a result of the Business Combination and a series of related transactions, Western
Wireless became the owner of all of the assets of MCLP. Accordingly, all fUWlcial data relating to Western Wireless herein
with respect to periods after the date of the Business Combination reflect the operations of GCC and MCLP and all such
data with respect to prior periods reflect only the operations of GeC, which, for accounting purposes, is considered Western
W...eless' predecessor.

Cellular Markets and Systems

Western W...eless operates cellular systems in 16 smaller Metropolitan Statistical Areas \MSA") and 76 Rural Service
Areas ("RSA"), and generally owns 100% of each of its cellular licenses that cover approximately 7.6 million people. Western
w...eless' experience is that severa1 inherent attributes of RSAs and small MSAs make such markets attractive. See"­
Cellular Governmental Regulation Licensing of Cellular Systems". Such attributes include high subscriber growth rates,
population bases of customen with substantial needs for wireless communications, the ability to cover larger geographic
areas with fewer Cell Sites than is possible in urban areas, less intense competitive environments and less vulnerability to PCS
competition.

See the summarized financial results of Western W...dess' cellular operations in the footnotes to the consolidated
financial statements located in Part II of this Form l00x..

Population data in the following table is estimated for 1999 based upon 1998 estimates by Equifax Marketing Decision
Systems, Inc. ("Equifax") adjusted by Western W...dess by applying Equifax's growth factors from 1997 to 1998.

CdIuJar CdIuJar
License Ana (t) PopuIatiOll License Ana (1) PopuIatiOll

c.Jifrmai.o N-J.
Mono (eA-6) 29,CDJ Humbolt (NY.l) 46,CDJ
c.Jifrmsw Tow! 29,CDJ Lander (NY.2) 57,CDJ

Mineral (NY"') 36,CDJ
CdMMio Whit. Pin. (NY-S) t5,CDJ
Pueblo t34,CDJ N~Tow! t54,CDJ
Fremont (C0-4) I9,CDJ
Elben (CC-S) 34,CDJ N... Mexia>
Saguache (CC-7) 5O,CDJ Lincoln (NM-6) 245,CDJ
Kiowa (CC-8) 46,000 N... Mexia> Tow! 245,CDJ
CoftiI1a (CC-9) 5O,CDJ
CdMMio Tow! 3I3,CDJ North D.lu>tA

Bismarck 9t,CDJ
la.ho FOlIO 167,CDJ
Idaho (lD-2) (2) 78,CDJ Grand Fora 102,CDJ
la.ho Tow! 78,CDJ Divide (ND-l) 104,CDJ

Bottineau (ND-2) 59,CDJ
I.- McKaW. (ND-4) 64,CDJ
5ioUJ: City 123,CDJ ~(ND-5) 47,CDJ
Monona (IA") 54,CDJ North D.lu>tA Tow! 634,CDJ
I.-Tow! 177,CDJ
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OiC,bD'?W
KA_ Cimarron (OIt·I) Xl,rxIJ
Jewd! (K.S-3) 52,rxIJ Beckham (OIt·7) 1Xl,rxIJ
MarsIWI (KS-4) l2l,rxIJ Jackson (Olt..) 96,rxIJ

CcI1u1ar CcI1u1ar
Licauc Area (I) Popubtioo Licmsc Area (I) Population

E1lsworth (K.S-8) 129,rxIJ 0JJ.h0"", TotAl 250,rxIJ

Morris (K.S-9) 58,000
Fraoklio (K.S-IO) 111,000 SoMrh v.Jcolll
R...o (K.S-H) 173,000 Rapid City 109,rxIJ
KA_ TotAl 646,000 Sioux Falb (3) 142,rxIJ

Hardiog (5D-I) 37,rxIJ
Mu.-III Conon (5D-2) 23,rxIJ
lUmen (MN.1) SO,ooo McPhenon (50-3) 53,000
Lake of the Woods Marshal1 (SD-4) 69,000
(MN-2.AI) 26,000 Custer (ID5) Xl,ooo
Chippewa (MN.7) 173,000 Haakon (5D-6) 41,rxIJ
Lac qui Parle (MN") 67,000 Sully (5D-7) 66,rxIJ
Pipestooe (MN-9) 1l4,rxIJ ltiopbury (SD-I) 74,rxIJ
MimJerolll To"" 4SO,OOO Harrison (SD-9) 100,rxIJ

SoMrh v.Jcolll TotAl 741,rxIJ
Mmoll'fi
Bases (Mo.9) 79,000 T_
Mmoll'fi TotAl 79,rxIJ Ahil...e 153,rxIJ

Lubbock 234,rxIJ
Mon,.",. Midlaod (3) 117,rxIJ
Bi1Iiop (3) 125,000 Odesoa (3) 123,rxIJ
GreatFaIb 80,000 SaoAosdo 104,rxIJ
Liocolo (MT.I) 151,000 Dallam (TX.1) 57,rxIJ
Toole (MT.2) 37,rxIJ JUosford (TX.2) 9O,rxIJ
Malta (MT.3) 14,rxIJ Parmer (TX.3) 141,rxIJ
Daoids (MT-4) 39,000 Briscoe (TX-4) 42,rxIJ
Mioeral (MT·5) 190,rxIJ Hardemao (TX.5) 76,rxIJ
Deer Loclce (MT~) 64,000 Gaioes(TX-8) 136,rxIJ
Fezpu (MT.7) 30,000 Hudspeth (TX·12) Xl,rxIJ
Beaverhead (MT-8) 93,rxIJ R_(TX.13) 32,rxIJ
Carbon (MT.9) 32,rxIJ Lovio& (TX-14) 46,rxIJ
Prairie (MT·IO) 20,rxIJ T_TotAl 1,378,rxIJ

MonlilNl TotAl 875,rxIJ
UIIIh

NrhrtUJu Juab (UT·3) 59,000
Liocolo 236,000 Beaver (UT-4) 120,rxIJ
a.erry (NE-2) Jo,rxIJ Piuu (UT~) Xl,rxIJ
ltoos (NEo3) 116,000 UIIIh TotAl 206,rxIJ
Graut (NE-4) 35,rxIJ
Columbus (NEo5) 148,000 W,.".,inr
lteith (NE~) 110,000 Casper 63,000
Hall (NEo7) 92,rxIJ Shericlao (WY.2) 76,rxIJ
Chase (NE-8) 58,000 Chey....... Uramie (WY-4) 134,000
Adams (NEo9) 80,000 Do~as (wy·5) 12,000
Cass (NEoIO) 87,000 Wyominr TotAl 285,000
N.hrtUJu TotAl 992,000

O/J,.}"r TotAl 7,602,000

(1) Excludes one market containing a population of 88,000 in which Western Wireless operates under an Interim Operating
Authority.

(2) The population for Idaho 2 includes 5,000 penons in the Idaho 3 RSA because Western W'treless has construction
permits to build Cell Sites in portions of Idaho 3 under its Idaho 2 license.

(3) Western Wireless owns approzimately 98% of the Billings license, 99% of the SioUJ: Falls license, 96% of the Midland
license and 96% of the Odessa license.
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In addition to the license areas listed in the above table, 'Western 'Wireless has announced the intention to purchase the
Brownsville and McA1leo MSAJ in southern Taas from another cdlular provider. These MSAJ include a population of
approximately 850,000. This acquisition is expected to close during the second quarter of 1999.

Ceiiular Products and Services

Western 'Wireless offel$ iu subscribel$ high quality cellular communications, as well as several custom calling services,
such as call forwarding, call waiting, confueoce ca11ing, voice message storage and retrieval, data services and no-answer
transfer. In addition, all subscriben can access local government emergency services from their cdlular handsets (with no air
time charge) by dialing 911. Western 'Wireless will continue to evaluate new producu and services that may be
complementary to iu wireless operations. Western Wireless has designed several pricing options to meet the varied needs of
iu customer base. Most options consist of a fJXed monthly charge (with varying allotmenu of included minutes, in some
cases), pius additional variable charges per minute of use. In addition, in most cases 'Western Wueless separately charges for
iu custom calling features.

Western Wueless provides extended regional and national service to cdlular subscriben in iu markets, through iu
membenhip in North American Cellular Network ("NACNj ~d other regional networking arrangemenu, thereby
allowing them to make and receive calls while in other cdlular service areas without dialing specia1 access codes. NACN is
the largest wireless telephone netWork system in the world, linking non·wirdine cdlular operaton throughout the United
States, Canada, Puerto Rico and the Virgin Islands. 'Western 'Wireless also has special roaming arrangemeou with certain
cellular carrien in areas adjacent to 'Western Wueless' markets that provide 'Western 'Wireless' customen attractive rates
when roaming in these surrounding areas.

Cellular Marketing, Sales and Customer Service

'Western WU"eless' sales andmarket~ is to geoerate continued net subscriber growth and increased subscriber
, revenues. In addition, 'Western Wueless~omer base which it believes is likely to generate higher monthly service
, revenues, while mempting to achieve a low cost of adding new subscribers.

M"rluting • 'Western 'Wireless markets iu cdlular producu and services in all markets under the name Cellular One.
Cellular One, the fll"st national brand name in the cdlular industty, is currendy utilized by a national coalition of cellular
licensees in 48 states with a combined estimated population of over 115 million. The national advertising campaign
conducted by the Cellular One Group enhances 'Western Wueless' advertising exposure at a lesser cost than what could be
achieved by 'Western 'Wireless alone.

Sales • 'Western 'Wireless sells iu producu and services through a combination of direct and indirect channels. 'Western
'Wireless operates 165 retail sales locations under the Cellular One brand name and utilizes a direct sales force of over 1,000
penons based out of these offices, who :are trained to educate new custOmel$ on the features of iu producu. Sales
commissions generally :are linked both to subsaiber revenue and subscriber retention, as well as activation levels.

'Western 'Wireless believes that iu local sales offices provide the phY'ical preseoce in local markets necessary to
position Cellular One as a quality local service provider, and give 'Western 'Wireless greater control over both iu cosu and
the sales process. 'Western also utilizes indirect sales through an extensive network of national and local merchant and
specialty retailen. Western 'Wireless intends to continue to use a combination of direct and indirect sales channels, with the
mix depending on the demographics of each particular market.

In addition, 'Western 'Wireless aCU as a retail distributor of handsets and maintains inventories of handsets. Although
subscriben generally are responsible for purchasing or otherwise obtaining their own handsets, 'Western Wireless has
historically sold handseu below cost to respond to competition and general industty practice and expeeu to continue to do
so in the future.

CIISt01MT Snvi« • Customer service is a significant element of Western Wireless' operating philosophy. 'Western
'Wireless is committed to anracting and retaining suhscnbus by providing consistendy superior customer service. In
Issaquah. 'Washington, 'Western Wueless maintains a highly sophisticated monitoring and control system, a staff of customer
service penoonel and a well·trained technical staff to handle both routine and complex questions as they arise, 24 houn I

day, 365 daY' a year. 'Western Wueless has announced iu intention to open a oew call center in Manhattan, Kansas during
1999. to support iu growing subscriber base.
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Western Wireless implements credit check procedura at the time of sale and continuously monitors customer churn
(the rate of subscriber attrition). Western Wueless believes tbat it belps manage its churn througb an outreach program by its
sales force and customer service personnel. This program not only enhances subscriber loyalty, but also increases add-on sales
and customer referrals. Tbe outreach program allows the sales naif to cbeck customer satisfaction, as well as to offer
dditional calling features, such as voice mail, call waiting and call forwarding.

Cellular Suppliers and Equipment Vendors

Western Wireless does not manufacture any of the handsets or Cell Site equipment used in its operations. The high
degree of compatibility among different manufacturers' modds of handsets and Cell Site equipment allows Western Wireless
to design, supply and operate its syneIDS without being dependent upon any single source of such equipment. The handsets
and Cell Site equipment used in the operations are available for purchase from multiple sources, and anticipates tbat sucb
equipment will continue to be available in the foreseeable future. Western Wireless currently purchases handsets primarily
from Motorola, Inc., NEC Inc. and Nokia Telecommunications, Inc. ("Nokia") and its Cell Site and switching equipment
primarily from Nonhern Telecom, Inc. and Lucent Technologies, Inc.

Cellular Competition

Competition for subscribers among wireless licensees is based principally upon the services and features offered, tbe
technical quality of the wireless synem, customer service, synem coverage, capacity and price. Under current FCC rules,
tbere may be up to seven PCS licensees in each geograpliic area in addition to tbe two existing cellular licensees. Also, SMR
dispatch synem operators bave constrUcted digital mobile communications synems on existing SMR frequencies, referred to
as ESMR, in many cities throughout the United States, including some of tbe markets in wbich Western Wtreless operates.

Western Wueless bas one cellular competitor in each of its cellular markets including AirTouch, Aliant
Communications, Inc., CommNet Cellular Inc., Kansas Cellular, Soutbwestern Bell and United States Cellular Corpor.ation.
Western Wireless has one PCS competitor in some of its largest markets. Western Wueless also competes with paging,
dispatch and conventional mobile telephone companies, resellers and landline telephone service providers in its cellular
markets. Potential users of cellular synems may, however, fmd tbeir communications needs satisfied by otber current and
developing technologies. One or two-way paging services tbat feature voice messaging and data display as well as tone only
..rvice may be adequate for potential subscribers wbo do not need to speak to tbe caller. In the future, cellular service may
also compete more directly with tr.aditionallandline telephone service providers.

The FCC requires all cellular and PCS licensees to provide service to "rese1lers." A reseller provides wireless service to
customers but does not bold an FCC license or own facilities. Innead. tbe reseller buys blocks of wireless telepbone numbers
and capacity from a licensed carrier and resells service through its own distribution network to the public. Thus, a rese1ler is
botb a customer of a wireless licensee's services and also a competitor of that licensee. Several small resellers currently oper.ate
in competition with Western Wireless.

In tbe future, Western Wtreless expects to face increased competition from entities providing similar services using
other communications technologies, including satellite-based telecommunications syneIDS. While some of these technologies
and services are currently oper.ational, others are being developed or may be developed in the future.

Cellular Intellee:tual Property

Cellular One is a service mark registered with the United States Patent and Trademark Office. The service mark is
owned by Cellular One Group, a Delaware general partnership comprised of Cellular One Marketing, Inc., a subsidiary of
Southwestern Bell, togetber witb Cellular One Development, Inc., a subsidiary of ATeeT and Vanguard Cellular Synems,
Inc. Western Wireless uses the Cellular One service mark to identify and promote its cellular telephone service pursuant to
licensing agreements witb Cellular One Group. The licensing agreements require Western Wtreless to provide high-ijUality
cellular telepbone service to its customers, and to maintain a conain minimum overall customer satisfaction r.ating in surveys
commissioned by Cellular One Group. Tbe licensing agreements tbat Western Wueless bas entered into are for original
five-year tenDS expiring on various dates. Assuming compliance by Western Wireless with tbe provisions of tbe agreements,
..ch of these agreements may be renewed at Western Wueless' option for three additional five-year terms.

Western Wueless holds federal tr.ademark registr.ation of the mark "Western Wireless" and bas registered or applied for
various other tr.ade and service marks with the United States Patent and Tr.ademark Office.

9



Cellular Governmental Regulation

The FCC regulates the licensing, construction, operation, acquisition and sale of cellular systems in the United States
pursuant to the Communications Act of 1934 (the "Communications Act" ), as amended from time to time, and the rules,
regulations and policies promulgated by the FCC thereunder.

Licauing o( Cellular System.l

A cellular communications system operates under a protected geographic service area license granted by the FCC (or a
particular market on one of two frequency blocks allocated for cellular service. One license for each market was initially
awarded to a company or group that was affl1iated with a local landline telephone carrier in such market and is called the
wireline or "B" band license and the other license is called the non·wireline or "A" band license. Following notice of
completion of construction, a cellular operator obtains initial operating authority. Cellular authorizations are generally
issued for a ID-year term beginning on the date of the initial notification of construction by a cellular carrier. Under FCC
rules, the authorized service area of a cellular provider in each of its markeu is referred to as the Cellular Geographic Service
Area or CGSA. A cellular licensee has the exclusive right to serve the entire area that falls within the licensee's MSA or RSA
for a period of five years after grant of the licensee's construction permit. At the end of the five-year period, however, the
licensee's exclusive CGSA rights become limited to the area actually served by the licensee as of that time, as determined
pUmwlt to a formula adopted by the FCC. After the five-year period any entity may apply to serve portions of the MSA or
RSA not being served by the licensee. The five year exclusivity period has expired for most licensees and parties have rued
unserved area applications, including some in Westem Wireless markeu.

Near the conclusion of the ID-year license term, licensees must rue applications for renewal of licenses. The FCC has
adopted specific standards to apply to cellular renewals, under which standard the FCC will award a renewal expectancy to a
cellular licensee that (i) has provided substantial service during its past license term and (u) has substantially complied with
applicable FCC rules and policies and the Communications Act. Violations of the Communications Act or the FCC's rules
could result in license revocations, forfeitures or fmes. Westem Wireless has approximately 70 cellular licenses which will be
subject to renewal in the next three years. While Westem believes that each of its cellular licenses will be renewed, there can
be no :assurance that all of the licenses will be renewed.

Cellular radio service providen must also satisfy a variety of FCC requirements relating to technical and reporting
matters. One such requirement is the coordination of proposed frequency usage-with adjacent cellular users, permittees and
licensees in order to avoid electrical interference between adjacent systems. In addition, the height and power of base station
transmitting facilities and the type of signals they emit must fall within specified parameten. The FCC has also provided
guidelines respecting cellular service resale and roaming practices and the terms under which certain ancillary services may be
provided through cellular f:acilities.

Under the FCC's current rules specifying spectrum ownership limits affecting cellular licensees, no entity may hold
licenses for more than 45 MHz of cellular, PCS and SMR services regulated as Commercial Mobile Radio Service ("CMRS")
where there is significant overlap in any geographic area (significant overlap will occur when at least ten percent of the
population of the PCS licensed service area is within the CGSA and!or SMR service area, as defined by the FCq. The FCC
is currendy r......mining these ownenhip limits.

Westem Wireless owns cellular licenses serving markets that are wholly or partially within the Denver MTA and the
Oklahoma City MTA, resulting in Westero Wireless exceeding the FCC's current 45 MHz CMRS cross ownenhip
restriction described above. Westem W'lJ'eless has rued waiver requests with the FCC with respect to both MTAs, both of
which are pending, and has been allowed to delay compliance with the ownenhip restriction until the FCC rules on the
waiver requests. In the event that this restriction is not waived or the rule itself revised, either VoiceStre:am or Westero
Wireless will be obligated to divest sufficient portions of their markets in the Denver and Oklahoma City MTA to come
into compliance with the rules. Westem Wireless does not believe such restriction or any actions Westem W'lJ'eless or
VoiceStre:am is required to take to comply therewith will have a material adverse effect on Westem Wireless due to tho
relatively minor geographic overlap.
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Cellular systems are subject to certain FAA .ations respectins tbe location, liSbtins and construction of transminer
towers and anteDDat and may be subject to regulation under the National Environmental Policy Act and the environmental
regulations of tbe FCC. State or local wninS and land use regulations aho apply to Weste", Wireless' activities. Weste",
Wireless uses, amons other facilities, common carrier point to point microwave facilities to connect Cell Sites and to link
bem to the main switchinS office. These facilities are separately licensed by the FCC and are subject to regulation as to

technical parameters and service.

The Communications Act preempts state and local regulation of the entry of, or the rates charged by, any provider of
commercial mobile radio service ("CMRS") or any private mobile radio service, which CMRS includes cellular service.

Weste", Wireless has purchased its cellular licenses from private parties or the federal soverument. Western Wireless has
used a combination of debt and equiry fmancins to acquire such licenses.

Transfers and Assignments of Cellular Licenses

The Communications Act and FCC rules require the FCC's prior approval of the assisnment or transfer of control of a
construction permit or license for a cellular system (proforma transfer of control does not require prior FCC approval).
Subject to FCC approval, a license or permit may be transferred from a non·wireline entity to a wireline entity, or vice
vena. Non<ontrolling interests in an entity that holds a cellular license or cdlular system senerally may be bousht or sold
without prior FCC approval. Niy acquisition or sale by Weste", Wireless of cdlular interests may also require the prior
approval of the Federal Trade Commission and the Department of Justice, if over a certain size, as well as any state or local
regulatory authorities havinS competent jurisdiction.

In addition, the FCC's rules prohibit the alienation of any ownership interest in an RSA application, or an entity
holdins such an application, prior to the vant of a construction permit. For unserved cdlular areas, no chanse of control
may take place until after the FCC has granted both a construction permit and a license and the licensee has provided service
to the public for at least one year. These restrictions affect the ability of prospective purchasers, including Western W"ueless,
to enter into agreements for RSA and unserved area acquisitions prior to the lapse of the applicable transfer restriction
periods. The restriction on sales of interests in RSA and unserved area applications and on asreements for such sales should
'Jot have a veater effect on Weste", Wireless or any other prospective buyer.

Western Wireless Employees and Ubor Relations

Weste", Wireless considers its labor relations to be Soed and, to Weste", Wireless' knowledse, none of its employees is
covered by a collective bargainins agreement. As of December 31, 1998, Weste", Wireless, excludins VoiceStream, employed
a total of approximately 2,137 people in the following areas:

Catmry
Sales and marketing
Engineering
General and administration, including customer service

The Business of Westcm Wireless International

Number of
Employees

1,170
149
818

After the Spin-off, Weste", Wireless International ("WWIj will continue to operate as a subsidiary of Weste",
Wireless.

General Overview

WWI has pursued a strategy of obtaining interests in licenses to provide telecommunications serviced in a variety of
countries. The elements of WWl's strategy are to fmd opportunities where, with local partners, tbe company can leverage its
operating knowledge and constroetion capabilities to bring wireless telecommunications to markets it believes are
underserved by the existins. if any, wireless operators. In addition, it has been the strategy of WWI to pursue ventures that
it believes will result in a minim.1amount of license costs to be paid to the licensing authority.

Operating companies in which WWI has a minority interest have begun operations in the Republics of Latvia and
Geersia and Iceland and had a total of7S,OOO subscribers as of December 31,1998.

11



In addition, WWI bas minority mt.resu mlicenses m Ghana, Haiti and Cro.tia. WWI expects the opentmg companies
to begiJI to provide wireless services m each of these countries during 1999.

A jomt v.ntur.....hich WWI coiltrols has been notified by the Irish Gov.mm.nt that it is the pref.rred .pplicant for.
DCS-I8OC/GSM 900 mobil. communication license m Ir.land. Th. licens. h... not y.t been issued, ... the decision by the
Irish Gov.rnm.nt is subject to • p.nding legal proceeding.

Th. PCS Bwiness of VoiceStream

Aft.r the Spin-off, West.rn Wir.less and VoiceStream will op.rat.... s.parat. businesses. VoiceStream ....ill continu. to
op.rat. iu PCS business m urban ar.... m the United States.

General

VoiceStream provides PCS services under the VoiceStream brand name mll urban mark.u - D.nv.r, SeattleIT.coma,
Pho.nixlTucson, Portland, Salt Lak. City, Des Momes, Oklahoma City, Honolulu, EI Paso, Albuqu.rqu. and Bois. - and
is curr.ntly construetmg syst.ms m San Antonio and Austin. VoiceStream holds 107 bro.dband PCS licenses cov.ring
.pproximately 62.6 million persons. VoiceStream has experienced rapid growth of iu operations smce comm.ncem.nt in
F.bruary 1996. VoiceStream's subscribers have grown to 322,400 .t December 31, 1998, and rev.nues have grown to $168.0
million for the year .nded December 31, 1998. VoiceSueam believes these resulu reflect the strong demand for wireless
services in iu markets, the success of iu marketmg strategy and iu manag.m.nt capabilities.

VoiceStream b.lieves iu PCS service off.rings are more ext.nsiv. than those g.n.rally offered by cellular syst.ms in
VoiceStream's markets. Service off.rings mclude all of the services typically provided by cellular syst.ms, as ....eII ... paginc,
caller identification, text messaging, smart cards, voice mail, over·the-air activation and over·the-air subscriber prom.
management.

VoiceStream's goal is to .chieve significant market p.netration by aggressively marketmg comp.titively priced s.rvices
under iu proprietary VoiceSueam brand nam., off.ring .nhanced services not g.n.rally provided by cellular operators and
providing sup.rior custom.r s.rvice. In addition, VoiceStream is ....eII.positioned to be .lo....<ast provider of PCS services by
utilizing centraliud manag.m.nt, marketmg, billing and custom.r service functions, and by focusing on effici.nt customer
acquisition and retention.

VoiceStream selected GSM ... the digital standard for iu PCS syst.ms because it believes GsM has significant advantages
over the other comp.ting digital standards. These advantages include the widest amy of features, and an open system
architecture that provides cost .dvantages in choosing from. variety of equipm.nt options and providers, which result from
the experi.nce of yean of prov.n operability m Europe and Asia. GSM is the leading digital wirdess standard in the world,
with ov.r 120 million custom.rs in 130 countries.

VoiceStream h....nt.red mto roaming agreem.nu ....ith all of the licensees th.t have deployed the GSM standard in
North Am.rica. Such agreem.nu willallo.... VoiceStream's subscribers to roam in these carri.rs' PCS markets, and vice v.na,
....h.n such syst.ms are op.rational. VoiceStream also h....pproximately 90 reciprocal roaming agreemenu with a variety of
int.rnational carri.rs ....ho h.v. chosen to deploy the GSM standard. In .ddition, VoiceStream has entered into roaming
agreem.nu with sev.ra1 cellular carriers, mcluding West.m Wireless.

VoiceStrearn Strategy

VoiceStream's priJlcipal focus is on the op.ration of PCS syst.ms m urban markets m the United States. VoiceStream
b.lieves that PCS is the optimum technology for more d.nsely popul.ted urban areas ....h.r. cellular syst.ms are g.n.rally
more exp.nsiv. to d.ploy and f.ce pot.ntial capacity connninu.

VoiceStream's operating strategy is to: (i) construct and op.rat. high quality syst.ms with ext.nsive coverage in urban
areas; (u) expand op.rations through mcreasecl subscrib.r growth and usag.; (w) utilize centraliud management, back offICe
functions and iu own sales force to improve operating .ffici.ncies and gen.rat. great.r economies of scaI.; and (iv) acquire
additional PCS licenses m urban markets.

VoiceStream is impl.m.nting iu strategy by: (i) expanding iu present syst.ms and building new syst.ms; (u) off.ring a
targeted rang. of products to compl.m.nt today's busmess and personal lifestyles .t competitive prices; (w) continually
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upgrading the quality of iu netWork; (iv) establishing braDd recognition through a strong sales and mark.ting program; and
(v) providing a sup.rior level of customer service.

VoiceStream Formation

VoiceStream was formed in 19904 as "Western PCS Corporation" to panicipate on behalf of West.rn Wireless and iu
shar.holden in FCC auctions of various PCS licenses. It was a wholly owned subsidiary of West.rn Wireless until F.bruary
1998, when Hutchison Telecommunications PCS (USA) Limited. ("Hutchison USA0), a subsidiary of Hutchison Wharnpoa
Limited ("Hutchison"), invested 52048.04 million (the "Hutchison Investment") to purchase newly issued shares of common
stock r.presenting a 19.9 p.rcent interest in VoiceStrearn.

VoiceStream Markets and Systems

VoiceStrearn owns 107 hroadband PCS licenses, .ev.n of which are for Major Trading Area ("MTA j license areas and
1004 of which are for Basic Trading Area ("BTA") license areas, covering a total of approximat.ly 62.6 million p.nons. See "­
PCS Governmental Regulation, Licensing of PCS Syst.ms." MTAs and BTAs are based On the Rand McNally 1992
Comm.rcial Atlas and Marketing Guide, 12301 Edition, at pages 38-39 ("BTAIMTA Mapj. Rand McNally organizes the SO
states and the District of Columbia into 047 MTAs and 0487BTAs. Th. BTAIMTA map is availabl. for public inspection at
the Office of Engineering and Technology'. Information Center, 2000 M Street, NW, Washington, D.C. 205504.

VoiceStrearn obtained iu licenses as followo: (i) six MTA licenses in the FCC's A Block auction in 1995; lll) on. MTA
license from another carrier in 1996; lW)92 BTA licenses in the FCC's D and E Block auctions in 1997; and (iv) eight BTA
licenses from another carrier in October 1997. Cook Inlet Western W...eless PVISS PCS, LP ("Cook Inl.t PCSO), in which
VoiceStrearn owns a 049.9% limited partn.nhip interest, owns 18 PCS BTA licenses that were acquired in the FCC'. C and F
Block auctions. Cook Inlet PCS provides service in the Spokane, Tulsa, Phoenilt/Tuaon and SeattleITacoma markets.
VoiceStream has also formed another joint venture with some of the same Cook Inlet PCS partnen to panicipat. in the
FCC's reauction of C and F Block licenses. Through other joint ventureo in which VoiceStream has an interest, PCS s.rvice
is available in the Wichita market and certain markets in Iowa, and is anticipated to be availabl. in cenain markets in
southern Texas in 1999. All of these op.rational markets use the internationally·prov.n GSM technology.

See the summarized flDancial resulu of VoiceStream's PCS operations in the footnotes to the consolidated fmancial
statemenU located in Pan n of the Form 11).!t.

Population data in the following table is estimated for 1999 based upon 1998 estimates by Equifax adjU5ted by
VoiceStream by applying Equifu'. growth £acton from 1997 to 1998.

MIAIBIA Uccwe Area
Dm_

Ca.sper-Gillette. ..
Cbeyenn .
Colorado Springo .
Denver .
Fon Co11in5 ..
Grand Junetion. .
Greeley ..
Pueblo .
Rapid City ..
Rivenon .
Rock Springo _ ..
SCotubluH .

Suttk
Olympia-Centralio .
Seattl..Tacoma .

13

PopulatiOP

140,000
109,000
513,000

2,478,000
231,000
233,000
160,000
299,000
194,000
049,000
59,000

101,000
04,566,000

327,000
3,090,000
3,417,000

IDgg

B
B
B
B
B
B
B
B
B
B
B
B

E
E

30 MHz
30 MHz
30 MHz
30 MHz
30 MHz
30 MHz
30 MHz
30 MHz
30 MHz
30 MHz
30 MHz
30 MHz

10 MHz
10 MHz



MIAIBTA Ur Area
FJacsuff .
NapI .
Pboenix.....•.•..._ ...........•....•....•..•..••.........•••.•.........•..
Prescott ................•••......•......•.•.•....................••...•......
Si.rn Vista·Douel" .
Tucson .
yuma · .

Populatiog
119,000
40,000

3,191,000
153,000
114,000
807,000
126,000

B!l!SIIo
D
o
D
D
D
o

MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz

4,550.000

141,000 A 30 MHz
84,000 A 30 MHz

312,000 A 30 MHz
81,000 A 30 MHz
96,000 A 30 MHz

249,000 A 30 MHz
2,041,000 A 30 MHz

103,000 A 30 MHz
514,000 A 30 MHz

3,621,000

101,000 A 30 MHz
358,000 A 30 MHz

1,554,000 A 30 MHz
129,000 A,E 40 MHz
538,000 A 30 MHz
211,000 A 30 MHz
102,000 A 30 MHz
158.000 A 30 MHz

3,151,000

792,000 A 30 MHz
54,000 A 30 MHz

194,000 A 30 MHz
141,000 A 30 MHz
240,000 A 30 MHz
79,000 A 30 MHz

204,000 A 30 MHz
772,000 A 30 MHz

2,476,000

54,000 A 30 MHz
88,000 A 30 MHz
85,000 A,E 40 MHz

173,000 A 30 MHz
53,000 A 30 MHz

1,391,000 A,E 40 MHz
46,000 A,E 40 MHz
76,000 A,E 40 MHz

1,966,000

137,000 A 10 MHz
280,000 A 10 MHz
146,000 A 10 MHz
427,000 A 10 MHz
776,000 A 10/30 MHz
177,000 A 10 MHz
126,000 A 10 MHz
122,000 A 10 MHz
56,000 A 10 MHz

116,000 A 10 MHz
123,000 A 10 MHz
341,000 A 10 MHz
259,000 A 10 MHz

3,086,000

PortJ""J
Bend ...........•...........••••..........•.•.•••.•...........••..••••••.•••.•.
Coos Bay·Nonh Bend .
Euc Sprislc6dd .
Klamath Falls.••..•.••.................••••••••••••..•..............••••.
Loo(View ...•.•..••.••................•..•••••••..•.....••.....•.••...•....
Medford-Granu Pass .
Ponlaod .
Ro..bWl..··..····· ·..····..· ···•·..• · · · ···..
Salem.A1baoy .

s.Jt IAt Ciry
Lopo .
Provo-Orem ..
Salt Lak. City _ ..
St. Geo'l' .
Boise-Nampa ..
Idaho Falls _ ..
Pocatello _ ..
Twill Falls _--:-~~'-

0IJ"h0",., Ciry
Ada ..
Ardmore _ ..
Eoid _ ..
u'Wtoll·Duocao _ ..
McAlest.r _ .
Oklahoma City ..
Poota Ciry __ .
Still t.r ..

Des Moinn.Q-J Citiel
BurJ.ioctoll .
Cedar Rapids .
Oiotoll.St.rlioa..• •..• •..•..• ..
Davenpon'Molioe .
Des Moio..(I} _ ..
Dubuque _ .._ ..
Fon Dodg .
10 Ciry ..
Manballto...,. _ .
Masoll Ciry .
Ottum _ ..
Sioux City ..
Wat.r1~ Falls .

EJ P"""AlbMqwnlfl"
A1buqu.rque _ _ _ ..
Carlsbad .
Farmioctoo·Duraoco .
Gallup ..
Las Cruees _ ..
Ro ell ..
Sao.. F __ .
EI Paso _ .
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MTAIBIA License Area

H"""IMJM
Hilo .
Honolulu .
Kahului.WailukU-Lahaiaa .
Lihu•..........................•.....•...................- .

Popubtiop

142,000
866,000
123,000
57,000

1,188,000

A
A
A
A

30 MHz
30 MHz
30 MHz
JOMHz

S.nAntonio
San Antonio..•.......•....•.•••••••........•••.....•.•............••••.••

DalJ.s.Fort Worth
Aba .
Amarillo ..•......••.......•.•.•....•....••..••..........••.................
Austin .....•......•......•••..•......••........•••.........••......•.•.•••.••
Big Spring ...........•...•.•.•••.•................................_ .
Brownwood••.......•••••••.....•.•.•....••......•..•••........•.••••..•.
Oow .
Hobb•.•...............•._ .
Lubboek. .
Mid1ancl .
Odasa .
Paris .
San Ao&elo _ .

s. LoMis
Cape Girardeau .
Carbonclal..Marion .
Columbia .
Jeff.non City .
Kirluvill•........•...........................•.............................
Mcnmt VemOD .........•.•..........................•..............._.
Poplar Bluff _ .
Quiocy·H.""ibai _ ..
Rolla _ .
St. Louis .
West Plains _ .

1,805,000 D 10 MHz

256,000 D 10 MHz
407,000 D 10 MHz

1,188,000 D 10 MHz
35,000 D 10 MHz
62,000 D 10 MHz
80,000 E 10 MHz
56,000 D 10 MHz

404,000 E 10 MHz
122,000 D,E 20 MHz
217,000 D,E 20 MHz
91,000 D 10 MHz

165,000 D 10 MHz
3,083,000

188,000 E 10 MHz
218,000 E 10 MHz
208,000 E 10 MHz
156,000 D 10 MHz
56,000 E 10 MHz

122,000 D 10 MHz
155,000 D 10 MHz
180,000 D 10 MHz
93,000 D 10 MHz

2,822,000 E 10 MHz
75,000 D 10 MHz

4,273,000

T..u.
Coffeyvill _ .

WlChiu
Hutchioson _ _ .
Salioa. .
Wichita .

Chiago
J.cluonvill .

Cinrin...,j.D.,um
D.yton-Spriocfield ..

CkwJ.nJ
Ashtabula .
Caoton·Nt:W Philadelphia .
Oevelaod·Aluoo .
East Liv.rpool-Salem .
Erie .
Mamfield _ ..
Meadville .
SaDdusky .
Sbaron ..
yoUDptown·Warreo .

IS

61,000 D

124,000 D
143,000 D
652,000 D
919,000

71,000 E

1,209,000 E

102,000 E
526,000 E

2,964,000 E
111,000 E
278,000 E
226,000 E
89,000 E

140,000 E
122,000 E
480,000 E

5,038,000

10 MHz

10 MHz
10 MHz
10 MHz

10 MHz

10 MHz

10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz

...__ _----



MTAIBIA VmK Am POPU!otiop Bl!!Sk
MaDhanaa·jUDctioll City _ _ 110,000 D

MHz
10 MHz

LitrkRocIt
Foymevill..Sprillgcla1 ..
Fort Smith ..
HarrUoIl .
Ho' Sprillga .
lolle.sbo~ParaCould ..
Lird. Rock. ..
Pill. BluH ..
Rus.ellvill ..

Mil.-Ju.
Milw.uk .

Minnupolis-SL Pul
Aberde .
Bomidji .
Bismarc.It .
FaJIO·..• •..• ··· · ·..· · ·..• ·
GI"UId Forb .
Huroll .
Mi,chell .
Sio"" Falls ..
WatettoWIL .
Wil1mar·ManhaIl .
WOrthilletOll .

292,000 E
311,000 D
87,000 D

132,000 D
174,000 E
920,000 D
148,000 D
93,000 E

2,157,000

1,789,000 D

87,000 D
64,000 D

127,000 E
307,000 E
208,000 D

54,000 D
84,000 D

232,000 D
76,000 D
84,000 E
96,000 D

1,419,000

10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz

10 MHz

10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz

6,965,000 E 10 MHz

E 10 MHz
E 10 MHz
E 10 MHz
E 10 MHz
E 10 MHz
E 10 MHz

E 10 MHz
E 10 MHz
E 10 MHz
E 10 MHz
E 10 MHz
E. 10 MHz

148,000
72,000

332,000
34,000

112,000
85,000

783,000

168,000
161,000
90,000

1,763,000
1,202,000

107,000
3,491,000

0mMM
GI"UId Is1aIld .
HastiIlp ..
LiIlcolll ..
MCCOOIt _ _ ..
Norfollt. ..
North PIa" .

RichrnmJJ·Nvr/ollt
DOIlvill ..
Lynchburg ..
MartiIlsviII ..
Norfolk·VA Bach ..
Richmond-Petersburg ..
StaUDlon.Waynesbura _ ..

s.n Fr.ndKo-s.n1_
SOIl F ciseo ..

Spo/t6M-BilJinp
BiI1iIlp .
8oUlDOll ..
Butte .
GratFaIls .
Hel .
1taWpeII .
Kamewielt.Puco ..
I.ewistoa·Moscow __ .
Miaou1a ..
Wolla Wolla.P cI1etOll ..

307,000 E
77,000 E
67,000 D

164,000 E
67,000 D
72,000 D

119,000 D
123,000 E
164,000 D
169,000 D

1,399,000

10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz
10 MHz

VoiaStrum TOrM .. 62,593,000

(1) VoiceStream contributed ponions of the Des Moines MTA licens. to Iowa Wireless (deftned below). ~ a result,
VoiceStream owns 30 MHz of the license for cenain counties within the Des Moines BTA but only 10 MHz for the
remainder of the Des Moines BTA.
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Cook Inlet PCS

Cook Inlet PCS is a Delaware limited partnership ultimately eontroUed by Cook Inlet Region, Inc., an Alaska Native
.egional Corporation, which qualifies Cook Inlet PCS for additional benefits available to a small business under FCC rules.

VoiceStream holds a 49.9% partnership interest in Cook Inlet PCS. Cook Inlet PCS began operations in the Tulsa market in
June 1997, in the PhoenixlTucson market in November 1998 and in the Seattlerraeoma and Spokane markets in February
1999. Cook Inlet PCS has not yet finalized its construction plans for the other licenses it owns. For the PhoenixlTucson and
Seanlerracoma markets, Cook Inlet PCS and VoiceStream have entered into agreements aUowing system leasing, resale and
roaming, enabling each of them to operate on the systems constructed for the markets.

Cook InI.t PCS owns FCC licenses to provide wireless communications s.rvices in the following 18 BTA licens. areas.
See •- PCS Governmental Regulation, Licensing of PCS Systems."

10 MHz

10 MHz

10 MHz
10 MHz

354,000 F

90,000 F

3,191,000 F
807,000 F

3,!l'J8,OOO

MTAIBTA License Area Popul.tion ID2S!! ...M!!L.
Cincin.""ti.D4y'on
Cinannau 2,139,000 F 10 MHz

v.JW.F"'" W.rth
Templ..Kill ..

PhomiJ<
PhomiJ:(l) .
Tucson(l) ---;-i~=

]("rws City
Pituburg·Parsons ..

MTAIBTA License Area
Suttk

Abenleea. ..
Bdlingham ..
Brem.enon .
Port Ancd ...
Seanl..T.coma(I) .
W tchee .
yakima .

Population

91,000
161,000
242,000
93,000

3.090,000
211,000
259,000

Block

C
F
C
C
F
C
C

MHz
15 MHz
10 MHz
15 MHz
15 MHz
10 MHz
15 MHz
15 MHz

4,147,000
Spou-BilJings
Spokan....................................................................... 733,000
walla Walla·Pendieton(I) _~1~6::,9,~000=

902,000

c
c

15 MHz
15 MHz

C••k Ink, PCS T.,.} ..

T.u.
Banlesvi1l................................................................... 47,000
Coffeyvill.(I) 61,000
Muskog..................................................................... 159,000
Tulsa _---:-:9;10"',OOO:=:_

1,177,000
12,807,000

c
c
c
c

15 MHz
15 MHz
15 MHz
15 MHz

(1) VoiceStream also owns 10 MHz E Block licenses for these BTAs.

Iowa Wireless

Iowa Wireless Services, L.P. ("Iowa Wireless") is a DeI.ware limited partnership ultimately controlled by Iowa
Network Services, Inc., an Iowa corporation. VoiceStream has a 38% limited partnership interest in 10...... W'lfdess. Iowa
Wireless began operations in certain markets in 1998,

Iowa Wireless owns FCC licenses to provide wireless communications services in the following 13 BTA license areas.
See "- PCS Gov.rnm.ntal Regulation, Licensing of PCS Systems."

MIAIBTA Liupse Arg
Da M.ines-Q-J Cilia

Populatiop I!2sk ...MHL
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Wichita PCS

Bwiiacton _ _ 137.000
Cedar Rapids 210.000
Clinton-SterliDc.......................................... 140.000
Dav...port.Molin....................................... 427.000
Des Moines 207.000
Dubuque..................................................... In.ooo
Fort DocIe' 126.000
10..... City.................................................... 122.000
Marsh.alltowtl 56.000
Mason City................................................. 116.000
Ottum......................................................... 123.000
Sioux City................................................... 341.000
Waterloo-Cedar Falls _-::-.;25;:9;::.000=

I""", Winless T.tAl....................................... 2,517.000

.... D
A

.... D
A
A
A
A
A

.... D

.... D
A
A
A

30Mlh
20Mlh
30Mlh
20Mlh
20Mlh
20Mlh
20Mlh
20Mlh
30Mlh
30Mlh
20Mlh
20Mlh
20Mlh

VoiceStream manag.. the Wichita market under the VoiceStream brand name for Omnipoint Corp. ("Omnipoint")
VoiceStream is reimburs.d for the costs of managinc this market. Omnipoint purch.... VoiceStream's D Block service at
wholesale in the Wichita, Hutchison and Salina BTAs and resells VoiceStream service to iu own custom.rs. These op.rations
are ref.rred to .. Wichita PCS. Wichita PCS provides wireless communications services usinC the followinC three FCC
licens...

STPCS

MTAIBTA License Area Population
Wochiu
Hutchinson 124.000
Salina _.................................. 143,000
Wichi __..,6~5b~000=-

W"lChiu PCS T.tAl __.;9.:.19~,;;:000::.

m2SI!

D
D
D

MHz

10Mlh
10Mlh
10Mlh

STPCS Joint V.nture, LLC ("STPCS") is a Delawar. limited liability company ultimately controlled by STPCS
Investm.nt, LLC. VoiceStream h.. an 18% m.mbership int.rest in STPCS. STPCS, throucb iu wholly owned subsidiari..,
owns sev.n FCC licens.. to provide wireless communications services in the followinC six BTA markets. See •- PCS
Gov.rnmental Reeulation. LicensinC of PCS Systems.•

PopulationMTAIBTA Lioepse Area
S.nAntonio

BroWDSVill...Harlinc.......................................... 353.000
Corpus Christi __ 556,000
Eagle P Del Rio.............................................. 120.000
Laredo 215.000
McAII ::::;,.. ....,..::5.;.,94:.:;.000~

1,131,000

m2SI! l!ml

D,F 20Mlh
D 10Mlh
F 10Mlh
D 10Mlh
D 10Mlh

H._
Viet.ria. ::::;,.. ....,..::1.;,64:.:;.000~

STPes Total ;;; ..:2;:::,OO;:::2;:::,000=-

Cook InletlVoiceSueam PCS LLC

F 10Mlh

On F.bruary 12, 1999, VoiceStream formed a Delaware limited liability company. Cook Inlet! VoiceStream PCS LLC.
This LLC, like Cook Inlet PCS. is ultimately controlled by Cook Inlet Recion. Inc., and is participatinc in FCC reauctions
of C Block and F Block licenses.

VoiceStream Products and Services

VoiceStream provides a variety of wireless products and services desiCned to match a ranee of needs for business and
personal use. VoiceStream CUlTendy offers several distinct services and features in iu PCS systems, incluclinc:

• Enh4nctd FutJnu - VoiceStream's systems offer caller identification, call hold, voice mail and numeric paginC' .. wcll
.. custom callinC featur.. such .. call waitinc. conference caIIinC and call forwarciinc.
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• Mes...ging .nd w,,..tm DtIlA T••nnnission - Digiul netWorks offer voice and data communicatioas, including text
messaging, through a single handset. VoiceStream believes that, as data transmission services develop, a number of uses
for such services will emerge.

• OJ! Secu';ry .nd Priwry - Sophisticated encryption algorithms provide increased call security, encouraging users to
make private, business and personal calls with significantly lower risk of eavesdropping than on analog-based systems.

• S"",1't Cz"fti - "Smart" cards, programmed with the user's billing information and a specified service packace, allow
subscribers to obtain PCS connectivity automatically, simply by inserting their smart cards into compatible PCS
handsets.

• Ovn--u,..Ai. Aetiv.ztion.nd Ovn-·the Ai. Subscri~Profile M.Mgemmr - VoiceStream is able to transmit changes in the
subscriber's feature packace, including mobile number assignment and personal directoty numbers, directly to the
subscriber's handset.

• R""'ming - Subscribers are able to roam throughout the United States, either on other GSM·based PCS systems
operated by current licensees or by using dual-mode handsetS that can be used on existing cellular systems. VoiceStream
has entered into roaming agreements which allow its customers to roam on cdIular systems. Dual·mode handsets allow
roaming onto analog cellular systems.

VoiceStream Marketing, Sales and Customer Service

VoiceStream's sales and marketing strategy is to generate continued subscriber growth and increased subscriber
revenues. In addition, VoiceStrearn targetS a customer base which it believes is likely to generate higher monthly service
revenues, while attempting to achieve a low cost of adding new subscribers. VoiceStream markets its services under a
proprietary brand name, and ..n.. its products and services through a combination of direct and indirect distribution
channels.

M.rltering - VoiceStream markets its PCS products and services under the proprietary VoiceStrearn brand name.
VoiceStream's objective is to develop brand recognition of VoiceStream through substantial advenising and direct marketing
in each of its PCS markets. In marketing its PCS services, VoiceStream emphasizes the enhanced features, privacy and
competitive pricing of such ..rvices. VoiceStream concentrates its marketing efforts primarily on businesses and individuals
"on-the-co," who benefit from integrated mobile voice, messaging and wireless data transmission capabilities, and enhanced
features and services.

s.Jes - VoiceStream sells its products and services through a combination of direct and indirect channels. VoiceStream
operates 90 company-<lwned retail sales locatioas and utilizes a direct sales force of over 680 persoas. VoiceStream's training
programs provide its sales employees with an in-depth understanclinc of VoiceStrearn's system, products and services so that
they, in tum, can provide exteasive infonnation to prospective customers. Sales commissioas genenlly are linked both to
subscriber revenue and subscriber retention, as well as to activation levels.

VoiceStream believes that its local sales offices provide the physical presence in local markets necessary to position
VoiceStream as a quality local service provider, and give VoiceStream greater control over both its costs and the sales process.
VoiceStream also utilizes indirect sales through an extensive netWork of national and local merchant and specialty retailers.
VoiceStream intends to continue to use a combination of direct and indirect sales channels, with the mix dependinc on the
retail needs of each particular market.

In addition, VoiceStream acts as a retail distributor of handsets and maintaias inventories of handsets. Although
subscribers genenlly are respoasible for purchasing or otherwise obtaining their own handsets, VoiceStrearn has historically
sold handsets below cOst to respond to competition and general industry practice and expects to continue to do so in the
future.

OmomeT~ - Customer service is a significant element of VoiceStream's operating philosophy. VoiceStream is
committed to attracting and retaining subscribers by providing consistently superior eustomer service. In Albuquerque, New
Mexico, VoiceStream maintains a highly sophisticated monitorinc and control system, a staff of eustomer service personnel
and a well-trained technical staff to handle both routine and complex questions as they arise, 24 hours a day, 365 days a year.
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VoiceStream implemenu credit check procedures at the time of sale and continuously monitors customer chum (the
",te of subscriber anriuon). VoiceStream believes that it helps monace iu chum "'te through an outreach program
implemented through iu sales force and customer service persollllel. This program not only enhances subscriber loyalty, but
also increases add-<>n sales and customer referrals. The outreach progr.am allows the sales naif to check customer satisfaction,
as well as :~ offer additional calling features, such as voice mail, call waiting and call forwarding.

VoiceStream Suppliers and Equipment Vendors

VoiceStream does not manufacture any of the handseu or netWork equipment used in iu ope"'tions. The high degree of
compatibility among different manufacturers' models of hanciseu and network equipment allows VoiceStream to design,
connruct and ope"'te iu synems without being dependent upon any single source of such equipment. The handseu and
nerwork equipment used in VoiceStream's ope"'tions are available for purchase from multiple sources, and VoiceStream
anticipates that such equipment will continue to be available in the foreseeable future. VoiceStrearn currently purchases
handseu primarily from Motorola Inc., Ericsson Inc., Mitsubishi Wireless Communications, Inc. and Nokia Mobile Phones,
Inc. (togetber with iu affiliate, Nokia). VoiceStream currently purchases network equipment primarily from Northern
Telecom Inc. and Nokia.

VoiceStream Competition

Competition for subscribers among wireless licensees is based principally upon tbe services and features offered, the
technical quality of the wireless synems, customer service, synem coverage, capacity and price. Under current FCC rules,
tbere may be up to seven PCS licensees in each geogr.aphic area in addition to the two cellular licensees. Also, SMR dispatch
synem ope"'tors have consuucted digital mobile colDIDunications synems on existing SMR frequencies, referred to as
ESMR, in many cities throughout the United States, including some of the markeu in which VoiceStream operates.

VoiceStream is a relatively new entrant in a highly competitive market. VoiceStream's principal competitors are the
cellular service providers in iu markeu, many of which have been operational for a number of years, and national PCS
providers, many of which offer no or low con roaming and toll calls. Many of VoiceStream's competitors bave significantly
greater fmancial and technical resources than tbose available to VoiceStream and provide comparable services in competition
with VoiceStream's PCS synems. These competitors include AirTouch, AT&T Wireless, Bell Atlantic Mobile, Inc., GTE
Mobilnet, Inc., Sprint PCS and US West. VoiceStream also competes witb paging, dispatch and conventional mobile
telephone companies, resellers and lancI1ine telepbone service providers in iu PCS markeu. Potential users of wireless synems
may, bowever, fmd tbeir colDIDunications needs satisfied by other current and developing technologies. One or two-way
paging or beeper services that feature voice messaging and data display as well as tone only service may be adequate for
potential subscribers who do not need to speak to tbe caller. In the future, wireless service may also compete more directly
with traditionallandline telephone service providers.

VoiceStream's principal PCS competitors use nandards other than GSM. As a result, VoiceStream's subscribers may not
be able to conveniently use PCS services while roaming in areas ouuide iu markets. US West and Sprint PCS use the COMA
nandard. AT&T W'.,.eless and Southwestern Bell use the lDMA nandard.

Tbe FCC requires all cellular and PCS licensees to provide service to •resellers." A reseller provides wireless service to
customers but does not hold an FCC license or own faci1ities. Tbe reseller buys blocks of wireless telepbone numbers and
capacity from a licensed carrier and resells service through iu own dinribution network to tbe public. Thus, a reseller is botb
a customer of a wireless licensee's services and also a competitor of that licensee. Several small resellers currently operate in
competition with VoiceStream. Witb respect to PCS licensees, the resale obligations terminate five years after the Ian group
of initial licenses of currently alloned PCS spectrum is awarded.

In tbe future, VoiceStream expects to face increased competition from entities providing similar services using otber
cOlDIDunications technologies. While some of these technologies and services are currently operational, otbers are being
developed or may be developed in tbe future.

VoiceStream recognizes that technological advances and changing regulations have led to rapid evolution of tbe wireless
telecommunications industry. At the end of 1996, the FCC transferred 200 MHz of spectrum previously allocated to federal
government use to the private sector. In April of 1997, the FCC auctioned 30 MHz of spectrum for W'lre1ess
ColDIDunications Services, which can provide fIXed or mobile telecolDlDunications service. In late 1997, the FCC also
auctioned 10 MHz of spectrum for SMR service, another potential competitor with PCS and cellular service. Moreover, in
1998, the FCC auctioned more than 1000 MHz of spectrum for Local Multipoint Distribution Service ("LMDS").
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VoiceStre:am acquired 16 lice""" as a result of such auction. DuriD& 1998, the FCC auctioned 25 MHz of spectrum for the
General Wireless Communications Service, plus additional spectrum in the 220 MHz and 39 MHz bands. VoiceStre:am
cannot for.... how technological progress or economic incentive will affect competition from these new services. In all
instances, the FCC r..erv.. the right to amend or repeal iu service regulations and auction schedule.

VoiceStream IntelleetUa1 Property

VoiceStream holds federal trademark registration of the marks ·VoiceStream· and ·VoiceStream and D..ign; and has
registered or applied for various other trade and service marks with the United Stat.. Patent and Trademark Office.

VoiceStrearn Orpnization

VoiceStream holds iu FCC Iicens.. and conducts all operations through a number of direct and indirect whoUy-owned
subsidiari.. and through certain affJliat... Indirect whoUy-owned subsidiari.. of VoiceStream are the 49.9% limited panner
of Cook Inlet PCS, the 38.0% limited partner of Iowa Wireless, the 18.0% member of STPCS. and the non-controUing
member of Cook InletlVoiceStream llC. In thr.. BTAs, VoiceStream and Cook Inlet PCS each own a license for 10 MHz
of PCS spectrum that are the subject of agr..menu allowing each of VoiceStream and Cook Inlet PCS to operate on the PCS
systems built by VoiceStre:am in those BTAs.

PCS Governmental Regulation

The FCC regulat.. the licensing, construction, operation, acquisition and sale of PCS systems in the United States
pursuant to the Communications Act of 1934. as amended from time to time, and the rul.., regulations and pollcies
promulgated by the FCC thereunder.

licensing of PCS Systems

In order to increase competition in wireless communications, promote improved quality and service and make available
,he widest possible range of wireless services. federal legislation was enacted directing the FCC to allocate radio frequency
spectrum for PCS by competitive bidding. A PCS system operat.. under a protected geographic service area license granted
by the FCC for a particular market on one of sa frequency blocks allocated for broadband PCS service. The FCC has
divided the United Stat.. and iu possessions and territories into PCS markets made up of 493 BTAs and 51 MTAs. Each
MTA coDsisu of at least twO BTAs. As many as seven licensees will compete in each PCS service area. The FCC has aUocated
120 MHz of radio spectrum in the 2 GHz. band for licensed PCS services. The FCC divided the 120 MHz of spectrum into
six individual blocks, each of which is allocated to serve either MTAs or BTAs. The spectrum allocation includes twO 30
MHz blocks (A and B Blocks) licensed for each of the 51 MTAs. one 30 MHz block (C Block) (which has been split in some
BTAs into two 15 MHz blocks) licensed for each of the 493 BTAs. and three 10 MHz blocks (0. E and F Blocks) licensed for
each of the 493 BTAs. A PCS license will be awarded for each MTA or BTA in every block, for a total of more than 2.000
licens... During 1997, the last of these auctions was completed; however, a reauctioo of certain C. D. E and F Block.licens..
is currently scheduled for 1999.

Under the FCC's current ruI.. specifying spectrum ownership limiu affecting broadband PCS licensees, no entity may
hold licens.. for more than 45 MHz of PCS. ceUular and SMR services regulated as Commercial Mobile Radio Service
(·CMRS·) where there is significant overlap in any geographic area (significant overlap will occur when at least ten percent of
the population of the PCS licensed service area is within the CGSA and!or SMR service area, as defined by the FCC). The
FCC is currently reexamining th..e ownership limiu.

Western Wireless owns ceUular licens.. serving markets that are whoUy or partiaUy within the Denver MTA and the
Oklahoma City MTA, resulting in Western Wireless exceeding the FCC's current 45 MHz CMRS cross ownership
restriction described above. Western Wueless has fJled waiver requesu with the FCC with respect to both MTAs, both of
which are pending, and has been allowed to delay compliance with the ownership restriction until the FCC rules on the
waiver requesu. In the event that this restriction is not waived or the rule iudf revised, either VoiceSueam or Westem
Wireless will be obligated to divest sufficient portions of their markets in the Denver and Oklahoma City MTA to come
into compliance with the rules. VoiceStream does not believe such restriction or any actions Western Wireless or
VoiceStrearn is required to take to comply therewith will have a material adverse effect on VoiceStream due to the relatively
minor geographic overlap.
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All PCS licenses are granted for a ten year term, at the end of which they must be renewed. The FCC has adopted
specific SWldards to apply to PCS renewals, under which the FCC wiI1 award a~ apectaDcy to a PCS licensee that (i)
has provided subSWltial service during its past license term and CUI has subSWltially complied with applicable FCC rules and
policies and the ColDIDunications ACt. All 30 MHz PCS licensees, including VoiceStream, must construct facilities that offer
coverage to one-third of the population of their service area within five years of their initial license grants and to two-thirds
of the population within ten years. Licensees that fail to meet the coverage requirements may be subject to forfeiture of the
license.

FCC rules restrict the voluntary assignments or transfers of control of C and F Block licenses. During the fll'St five
years of the license term, assignments or transfers affeeti.ag control are permined only to assignees or transferees tbat meet
the eligibility criteria for participation in the entrepreneur block auction at the time the application for assignment or
transfer of control is med, or if the proposed assignee or transferee holds other licenses for C and F Blocks and, at the time of
receipt of such licenses, met the same eligibility criteria. Any transfers or assignments during the entire ten year initial license
term are subject to an unjust enrichment penalty of acceleration of any i.ana1Jment payment plans should the assignee or
transferee not qualify for the same benefits. Any transfers or assignments during the fll'St five years of the initial license term
are subject to an unjust enrichment penalty of forfeiture of bidding credits. In the case of the C and F Blocks, the FCC will
conduct random audits to ensure that licensees are in compliance with the FCC's eligibility rules. Violations of the
ColDIDunications Act or the FCC's rules could result in license revocations, forfeitures or fmes.

For a period of up to ten years after the grant of a PCS license {subject to enension}, a PCS licensee wiI1 share spectrum
with existing licensees that operate certain fIXed microwave systems within its license area. To secure a sufficient amount of
unencumbered spectrum to operate its PCS systems efficiendy and with adequate population coverage, VoiceStream wiI1
need to relocate many of these incumbent licensees. In an effort to balance the competing interests of existing microwave
users and newly authorized PCS licensees, the FCC adopted (i) a transition plan to relocate such microwave operators to
other spectrum blocks and CUI a cost sharing plan so that if the relocation of an incumbent benefits more than one PCS
licensee, the benefiting PCS licensees will share the cost of the relocation. Initially, this transition plan allowed most
microwave users to operate in the PCS spectrum for a two-year voluntary negotiation period and an additional one-year
mandatoty negotiation period. The FCC has shortened the voluntary negotiation period by one year (without lengthening
the mandatoty negotiation period) for PCS licensees in the C, D, E and F Blocks. For public safety entities declicating a
majority of their system colDIDunications for police, fire or emergency medical services operations, the voluntary negotiation
period is three years, with an additional two year mandatoty negotiation period. Parties unable to reach agreement within
these time periods may refer the maner to the FCC for resolution, but the incumbent microwave user is permined to
continue its operations until fmal FCC resolution of the maner. The transition and cost sharing plans expire on April ",
2005, at which time remaining incumbents in the PCS spectrum wiI1 be responsible for their costs to relocate to alternate
spectrum locations.

PCS systems are subject to certain Federal Aviation Administration regulations respecting the location, lighting and
construction of transminer towers and antennae and may be subject to regulation under the National Environmental Policy
Act and the environmental regulations of the FCC. State or local zoning and land use regulations also apply to VoiceSueam's
activities. VoiceSueam uses, among other facilities, colDIDon carrier point to point microwave facilities to CODDect cd1 sites
and to link them to the main switching. These facilities are separately licensed by the FCC and are subject to regulation as to
technical parameters and service.

VoiceStream has purchased its PCS licenses from private parties or the federal government. VoiceStream has used a
combination of debt and equity fmancing to acquire such licenses. Some joint ventures in which VoiceStream is a member
has utilized fmancing from the federal government to the enent available.

Transfen and Assignments of PCS Licenses

The Communications Act and FCC rules require the FCC's prior approval of the assignment or transfer of control of a
license for a Pes system (proforma transfer of control does not require prior FCC approval). In addition, the FCC has
established transfer disc\osu:e requirements that require licensees who transfer control of or assign a PCS license within the
fll'St three years of their license term to fde associated contraet5 for sale, option agreements, management agreements or other
documents disclosing the total consideration that the licensee would receive in return for the transfer or assignment of its
license. Non-<:ontrolling interests in an entity that holds a Pes license or PCS system generally may be bought or sold
without FCC approval. Any acquisition or sale by VoiceSueam of PCS interests may also require the prior approval of the
Federal Tfade Commission and the Department of Justice, if over a certain size, as well as state or local regulatory authorities
having competent jurisdiction.
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VoiceStrcam Employees and Labor lle1ations

VoiceStream considers its labor relations to be good and, to VoiceStream's knowlodge, none of its employees is covered
by a coUective bargaining agreement. As of Dea:mber 31,1998, VoiceStream employed a total of approximately 1,834 people
in the following areas:

Category
Sales and marketing
Engineering
General and administration, including customer service

VoiceStream Foreign Ownenhip

Number of
Employees

771
269
794

Under the Communications Act, no more than 25% of an FCC licensee's capital stock may be indirectly owned or
voted by non'U,S, citizens or their representatives, by a foreign government, or by a foreign corporation, absent an FCC
fIDding that a higher level of alien ownership is not inconsistent with the public interest. In November 1997, the FCC
adopted new rules, effective in February 1998, in anticipation of implementation of the World Trade Organization Basic
Telecom Agreement ("WTO Agreement"). Formerly, potential licensees had to demonstrate that their markeu offered
effective competitive opportunities in order to obtain authorization to exceed the 25% indirect foreign ownership threshnld.
'Jnder the new rules, this showing now only applies to non-WTO members. Applicants from WTO Agreement signatories
have an "open entry" standard: they are presumed to offer effective competitive opportunities. However, the FCC reserves
the right to attach additional conditions to a grant of authority, and, in the exceptional case in which an application poses a
very high risk to competition, to deny the application. The limitation on direct foreign ownership in an FCC licensee
remains fIXed at 20%, with no opportunity to increase the percentage, and is unaffected by the FCC's new rules.
VoiceStream has applied for and received FCC approval for foreign ownership of up to 39.9%. As of December 31, 1998,
foreign ownership of VoiceStream is less than 30%.

The WTO Agreement also obligates signatories to open their domestic telecommunications markeu to foreign
investment and foreign corporations. The WTO Agreement will increase investment and competition in the United States,
potentially leading to lower prices, enhanced innovation and bener service. At the same time, market access commitments
from WTO Agreement signatories will provide U.5. service suppliers opportunities to expand abroad.

Telecommunications Act of 1996 and Other Recent Industry Developments

On February 8, 1996, the Telecommunications Act of 1996 (the "Telecommunications Act") W2S signed into law,
substantially revising the regulation of communications. The goal of the Telecommunications Act is to enhance competition
and remove barriers to market entry, while deregulating the communications industry to the greatest extent possible. To this
end, local and long-distance communications providers will, for the fItS! time, be able to compete in the other's market, and
telephone and cable companies will likewise be able to compete in each other's markets. To facilitate the entry of new
carriers into existing markets, the Telecommunications Act imposes cenain interconneaioD requirements on incumbent
carriers. Additionally, all telecommunications providers are required to make an equitable and nondiscriminatory
contribution to the preservation and advancement of universal service. VoiceStream cannot predict the outcome of the
FCC's rulemaking proceedinp to promulgate regulations to implement the new law or the effect of the new regu1ations on
cellular service or PCS, and there can be no assurance that such regulations will not adversely affect VoiceStream's business
or fmancial condition.

The Telecommunications Act codifies the policy that nOD·regional Bell operating company CMRS providers will not
be required to provide equal =ess to long distance carriers, and relieved such CMRS providers of their existing equal access
obligations. The FCC, however, may require CMRS carriers to offer unblocked access (i.e., implemented by the subscriber's
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we of a carri.r identification code or other mechanisms at th. tim. of placing a calI) to th. long distance provid.r of a
subscriber's choice. Th. FCC bas t.rminated iu inquiry into the imposition of equal access r.quir.m.nu on CMRS
providen.

On July 26, 1996, th. FCC rel....d a R.port and Order establishing tim.tables for making .m.rg.ncy 911 s.rvices
available by cellular, PCS and oth.r mobil. s.rvice providen, including ·.nhanced 911' s.rvices that provide the calI.r's
tel.phon. number, location and oth.r us.ful infortDation. Cellular and PCS providen must be able to process and transmit
911 ca11s (without call validation), including those from call.n with speech or hearing disabilities. If a cost recovery
mechanism is in place and a Public S.rvice Answ.ring Point ("PSAP') requesu and is capabl. of processing th. caller's
tel.phon. numb.r and location information, cellular, PCS, and oth.r mobil. service provid.r must relay a call.r's automatic
number id.ntification and Cell Sit. location, and by 2001 they must be able to identify th.location of a 911 calI.r within 125
met.n in 67% of all cases. Stat. actions incompatibl. with th. FCC rules are subject to preemption. On D.cemb.r I, 1997,
the FCC required wireless carri.rs to transmit all 911 ca11s without regard to validation procedures int.nded to id.ntify and
int.rcept ca11s from non-subscriben.

On August I, 1996, th. FCC rdeased a Report and Order expanding the flexibility of cellular, PCS and oth.r CMRS
providen to provide fIXed as w.ll as mobil. services. Such fIXed services include, but need not be limited to, 'wireless local
loop' services, •.g., to apartm.nt and office buildings, and wireless backup to PBX. and local area netWorks, to b. used in the
event of int.rruptions due to weather or other .m.rg.ncies. Th. FCC has not yet decided how such fIXed s.rvices should be
regulated, but it bas proposed a presumption that they be regulated as CMRS services.

On August 8, 1996, the FCC released iu order impl.m.nting th. interconnection provisions of the
Telecommunications Act. Th. FCC's decision is l.ngthy and complex and is subject to petitions for reconsid.ration and
judicial review (as described below), and iu precis. impact is difficult to predict with certainty. However, the FCC's order
concludes that CMRS providen are .ntided to reciprocal compensation arrang.m.nu with local exchange carri.rs ("LECs')
and prohibiu LECs from charging CMRS providen for t.rminating LECoriginated traffic. Under th. rules adopted by th.
FCC, states must set arbitrated rates for interconnection and access to unbundled el.m.nu based upon th. LECs' long.run
incr.mental cosu, plus a reasonable shar. of forward.looking joint and common com. In lieu of such cost-based rates, the
FCC bas established proxy rates to be used by states to set interim interconnection rates p.nding the establishm.nt of cost­
based rates. Th. FCC bas also permitted states to impose 'bill and keep' arrang.m.nu, under which CMRS providen would
make no paym.nu for LEC t.rtnination of ca11s wh.re LECs and CMRS providen have symmetrical termination com and
roughly balanced traffic flows. Howev.r, th. FCC bas found no evidence that these conditions presendy exist. The
rdationship of these charges to the paym.nt of access charges and univ.nal s.rvice contnbutions bas not yet been resolved
by the FCC. LECs and stat. regulaton filed appeals of the interconnection order, which hav. been consolidated in the US
Court of Appeals for th. Eighth Circuit. Th. Court bas vacated many of the rules adopted by the FCC, including those rules
governing the pricing of interconnection services, but specifically afflnDed the FCC rules governing interconnection with
CMRS providen. In January 1998, the U.s. Supreme Court agreed to review th. Eighth Circuit decision. In January 1999,
th. U.S. Supr.me Court rev.ned many aspects of the Eighth Circuit's judgment, holding that: (i) the FCC bas general
jurisdiction to impl.ment the 1996 Act's local-a>mpetition provisions; Cuj th. FCC's rules gov.rning unbundled access are
consistent with th. 1996 Act, except for Rule 319, which gives requesting carri.n blanket access to netWork elemenu; and
(ui) th. "pick and choos.· rule is a r...onable int.rpretation of the 1996 Act. Th. FCC will now have to reexamine the list
of unbundled n.twork el.m.nu that incumbent local exchange carri.n must offer to competiton. Furthermore, as a result
of the Supreme Court's vacating and remanding the Eighth Circuit's ruling that the FCC lacked authority to set local pricing
standards, th. Eighth Circuit will hav. to decide whether the FCC's total-el.ment long.run incr.m.ntal cost m.thodology
for s.tting int.rconnection and unbundled netWork el.ment rates violates the 1996 Act.

In iu impl.mentation of the Telecommunications Act, the FCC rec.endy established new federal univ.nal service rules,
under which wireless service providers for the flrSt time are eligible to receive univ.nal s.rvice subsidies, but also are required
to contribut. to both federal and stat. univ.nal service funds. For th. flrSt quarter of 1998, the FCC', univenal service
assessm.nu atDount to 0.72% of int.mate and intrastate telecommunications rev.nues for schools, libraries and rural
healthcare support mechanisms and an additional 3.19% of int.rstat. telecommunications revenues for high cost and lo~

income support mechanisms. Various parties have cba11enged the FCC's univenal service rules, and the cases have been
consolidated in the U.S. Court of Appeals for the Fifth Circuit. VoiceStreatn cannot predict the outcome of this proceeding.
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The FCC Iw adopted rules on telephone number portability which will enable subscribers to migrate their landline
and cellular telephone numbers to a PCS carrier ...d from a Pes carrier to ...otber service provider. Various parties have
challenged the number portability requiremenu as they apply to OW providers. These challenges are still pending at the
FCC and in the couru. VoiceStream can not predict the outcome of such cbaIlenges. In February 1999, the FCC extended

Ie d..d1ine for CMRS carriers to implement service provider local number portability until November 24, 2002.

The 1996 Act applied the FCC's long-st...ding rate integration policy to all providers of interstate, interexchange
services, including CMRS. Generally, rate integration requires interstate telecommunications companies to provide
interstate long dist...ce services to their CUStomers in each state, including U.S. territories, at rates no higher th... those they
charge to their CUStomers in other states. The FCC is in the process of determining how best to encourage CMRS providers
to move forward with innovative pricing pI.... in light of the rate integration maodate of the 1996 Act. The matter is
currently the subject of ... appeal before the United States Court of Appeals for the District of Columbia Circuit.

The Compliance with Communications Assistance for Law Enforcement Act ("GALEA"), enacted by Congress on
October 25, 1994, requires telecommunications carriers to ensure that their facilities are technically capable of assisting law
enforcement officials to use wiretaps ...d like devices to intercept ...dlor isolate subscriber communications. The
compli ce deadline has been extended until June 30, 2000. Compliance with GALEA requiremenu could result in
subst tial cosu for OW carriers, including Western W'udess ...d VoiceStream.

Item 2. PROPERTIES

Western Wireless Cellular Properties

In addition to the direct d attributable interesu in cellular licenses, paging licenses ...d other similar asseu discussed
previously, Western Wireless 1 iu principal executive offices located primarily in Issaquah ...d Bellevue. Washington.
Western Wireless ...d iu subsidiaries ...d affiliates also lease ...d own locations for inventory storage, microwave, Cell Site
",d switching equipment and local sales ...d administrative offices. Western Wireless is currently seeking additional space in
;r near Bellevue to support the growth of its principal executive offices.

Western Wireless currently I..... a cellular customer call center in Issaquah, Washington ...d has announced its
intention to build a new call center in Manbanao. Kansas during 1999, which is expected to support Western Wireless'
anticipated subscriber growth for the foreseeable future.

VoiceStream pes Properties

In addition to the direct ...d attributable interesu in PCS licenses ...d other similar assets discussed previously,
VoiceSueam leases iu principal executive offices located in Bellevue, Washington, ...d I iu customer service center
located in Albuquerque, New Mexico. VoiceStream aod its subsidiaries and affiliates lease d own locations for inventory
storage, microwave, cell site ...d switching equipment, sales ...d administrative offices, ...d retail stores.

VoiceStream leases from the City of Albuquerque a CUStOmer call center in Albuquerque, New Mexico. This faciliry is
approximately 65,000 square feet ...d is expected to support VoiceStream's anticipated subscriber growth for the foreseeable
future.

VoiceStream leases a distribution center in Denver, which stores and distributes handset inventory for all of Western
Wireless' cellular and VoiceStream's PCS operations. The facility Iw adequate space to support the growth of both
distribution networks.

Item 3. LEGAL PROC£EDINGS

There are no material, pending legal proaedings to which Western Wireless or any of its subsidiaries or affiliates is a
party or to which y of their property is subject which, if adversely decided, would have a material adverse effect on
Western W'1I'eless or y of its subsidiaries or affiliates.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOlDERS
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